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AOL TIME WARNER, AT&T AND COMCAST AGREE
TO RESTRUCTURE TIME WARNER ENTERTAINMENT PARTNERSHIP

Significant Near-Term Liquidity Immediately
Strengthens AT&T Comcast Balance Sheet

Companies to Introduce AOL High-Speed Broadband to 10 Million Homes

NEW YORK and PHILADELPHIA � AT&T (NYSE: T) and Comcast
Corporation (NASDAQ: CMCSK, CMCSA) today announced that they have reached
agreement with AOL Time Warner (NYSE: AOL) to restructure the Time Warner
Entertainment (TWE) partnership in a way that allows for the orderly and timely sale of
AT&T�s stake.

AT&T Comcast will assume AT&T�s interest in TWE upon the closing of the
previously announced merger of AT&T Broadband with Comcast. The companies said
that the restructuring would enable them to meet their regulatory commitments while
raising cash that will be used to reduce debt.

�This agreement will turn a non-strategic investment into cash that we can use to
pay down debt,� said C. Michael Armstrong, Chairman and CEO of AT&T.  �That has
been the goal since we acquired our stake in Time Warner Entertainment and I�m
delighted we were able to accomplish it on favorable terms for everyone involved.�

Under the agreement, for its 27.64 percent stake in TWE, AT&T Broadband will
receive $2.1 billion in cash, $1.5 billion in common stock of AOL Time Warner Inc.,
valued as of the time of closing, and a 21 percent equity interest (with less than five
percent voting power in the election of directors) in a new cable company serving about
10.8 million subscribers.

The new company, to be called Time Warner Cable Inc., will be formed from
TWE�s existing cable properties and additional cable properties to be contributed by
AOL Time Warner.  AOL Time Warner will assume complete ownership of TWE�s



major content assets, which include Home Box Office (HBO), Warner Bros. and stakes in
Comedy Central, Court TV and The WB Network.

Comcast Corporation President Brian L. Roberts said, �This is a terrific
agreement for all parties.  As stated when we announced the merger with AT&T
Broadband, monetizing the TWE assets has been a major priority.  Today�s restructuring
generates significant near-term liquidity that immediately strengthens AT&T Comcast�s
balance sheet, leaving 21 percent of Time Warner Cable to be monetized over time.�

Additionally, AT&T Broadband and Comcast have reached a three-year non-
exclusive agreement with AOL Time Warner under which AOL High-Speed Broadband
service would be made available on AT&T Comcast cable systems, which pass about 10
million homes.  While confidential, financial terms of the agreement are comparable to
other recent broadband carriage agreements reached by Comcast and AT&T Broadband.

Roberts added, �In another example of our commitment to offer broadband choice
to consumers, we are making AOL High-Speed Broadband available to 10 million homes
passed by AT&T Comcast systems, creating a sound business opportunity for both
AT&T Comcast and AOL.�

AT&T and Comcast said that they intend to place in trust the AOL Time Warner
common stock, as well as the economic and voting interest in Time Warner Cable. Time
Warner Cable is expected to conduct an initial public offering of common stock
following the restructuring.  Under the agreement, AT&T, or AT&T Comcast, will have
the right to sell its shares in Time Warner Cable under priority demand registration rights
that will facilitate an expeditious disposition.  AT&T or AT&T Comcast will also have
the right to sell its AOL Time Warner common stock immediately after closing.

The boards of all three companies have approved the restructuring agreement,
which will require certain regulatory approvals and is expected to close in the first half of
2003.  AT&T and Comcast continue to expect the AT&T Comcast merger to close by the
end of 2002.  The TWE restructuring and the high-speed broadband carriage agreements
between AT&T Broadband and AOL Time Warner are not conditioned on the closing of
the merger of AT&T Broadband and Comcast.

 AT&T acquired its stake in TWE as part of its June 2000 acquisition of the
MediaOne Group.  In February of 2001, AT&T requested that TWE convert the limited
partnership into a corporation and create equity securities for registration with the
Securities and Exchange Commission.  On July 30, the two companies agreed to suspend
the registration process to explore alternative approaches that led to the agreements
announced today.

Credit Suisse First Boston and Morgan Stanley acted as primary financial
advisors to AT&T and Comcast respectively.  Additional financial advisors included
Goldman Sachs for AT&T and JP Morgan Chase and Merrill Lynch for Comcast.
Wachtell, Lipton, Rosen & Katz is legal advisor to AT&T.  Davis Polk & Wardwell is
legal advisor to Comcast.



The foregoing are �forward-looking statements� which are based on AT&T�s and Comcast�s beliefs as well
as on a number of assumptions concerning future events made by and information currently available to
management.

Readers are cautioned not to put undue reliance on such forward-looking statements, which are not a
guarantee of performance and are subject to a number of uncertainties and other factors, many of which are
outside AT&T�s and Comcast�s control, that could cause actual results to differ materially from such
statements.  These factors include regulatory and other approvals and conditions relating to the broadband
merger, the rate of decline of traditional long distance voice services, technology change and substitution,
the actions of competitors in all segments in setting prices, conditions of excess capacity, and rates of
implementation of regulatory changes that favor competitors and promote remonopolization.

For a more detailed description of the factors that could cause actual results to differ from forecast, please
see AT&T�s, Comcast�s and Comcast Cable�s filings with the Securities and Exchange Commission.  Each
of these persons, as well as the additional registrants on the exchange offer registration statement referred
to above, expressly disclaims any intention or obligation to update or revise any forward-looking statements,
whether as a result of new information, future events or otherwise.
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